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KNOW ALL PERSONS BY THESE PRESENTS:
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THIS IS TO CERTIFY that the Amended By-Laws of

s - o

UNITED PARAGON MINING CORPORATION
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copy annexed, adopted on July 30, 2(& & August 06, 201{637 a majority vote of
the Board of Directors and by the vote of the stockholders owning or
representing at least a majority of the outstanding capital stock respectively,
and certified under oath by the Corporate Secretary and majority of the said
Board was approved by the Commission on this date pursuant to the
provisions of Section 48 of the Corporation Code of the Philippines Batas
Pambansa Blg. 68, approved on May 1, 1980, and copies thereof are filed with
the Commission.
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IN WITNESS WHEREOF, 1 have set my hand and caused the seal of
this Commission to be affixed to this Certificate at Mandaluyong City, Metro
Manila, Philippines, this az fzgday of July, Twenty Eleven.
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ii KNOW ALL MEN BY THESE PRESENT

@
&
5] We, the undersigned, the Corpg 4 nafority-
ke members of the Board of Directors of “UNIT PARAG N MINING

CORPORATION (the “Corporation”), do,/ hereby cerfify tha

accompanying Amended_By-Laws of the ‘Corporation embed 'mg the

amendments iny ; t,’{‘;}e ks Se°t1°ni§em% anc-? Arg¢iole Viigy Seeotion 5
+hereof are true anda correct, and that the sauu amenuments were

approved by the affirmative vote of at least a majority of the/members of the
Board of Directors at their meetingsheld on August 6 010%3% tfle 2004
affirmative vote of the stockholders owning at least a majority of the
outstanding capital stock of the Corporation, at their meeting also held on

August 6, 2010 apg guly 30, 2,( 4 in the city where the principal office
of the Corporatlor is located.

City, Julv; ¢ ,2011.
ALFREDO C. RAMOS EDUARDO B. CASTILLO
Director / Chsirman of the B‘”“’A Director
TIN No. 132-017-513 3 TIN No. 122-287-460
AUG B. SUNICO Ahgramos
Direct Director
TIN No. 100-717-372 TIN No. 188-355-989

—_—

RICARPO MIGUEL S. RAMOS
Director
TIN No. 125-496-782:
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) personally appeared to me Wit
4% Certificates/ Passports, to wit:
&
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- Name CTC/ d Place Issued
: Alfredo C. Ramos 011303 ty 3, 2011, Manila
] Eduardo B. Castillo o
el ‘| Adrian S. Ramos 01130356 TJanuary 3, 2011, Manila - =

Ricardo Miguel S. Ramos
Augusto B. Sunico

Roberto V. San Jose 059713657 N\ Jarwary_2s,20m, Mokt
J

ATTY.GERVACIO B. ORTIZ JR
NOTARY PUBLIC FOR MAKATI CITY
UNTIL DECEMBER 31, 2011
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AMENDED BY-LAWS

of

UNITED PARAGON MIN]
(Formerly United A
Geotherm: j

‘a special stockholders ' meeting
held on September 19, 1990)

1 QUALIFICATION AND ELECTION - The general management of the Corporation shall be vested in a Board
of nine (9) directors who shall be stockholders and who shall be elecied by the stockholders in accordance with law, and who shall
serve until the election and qualification of their successors. Any vacancy in the Board of Directors shall be filled by a vote of the
stockholders_owning or representing a majority of the subscribed capital stock at a meeting specially called for that purpose in
accordance with the Corporation Code and the directors or director so chosen as to serve for the unexpired term. (as amended by the
Board of Directors and the stockholders on August 6, 2010)

1.1 The above provision notwithstanding, existing_laws. rules and regulations respecting the nomination, qualification and
election of independent directors, where applicable, shall be observed. to include the following:

. The Nomination Commitiee shall have at least three ( 3)fnembers, one of whom is an independent director. It
shall promulgate the guidelines or criteria to govern the conduct of thefiomination. The same shall be properly disclosed in the
Corporation’s information or proxv statement or such other repgn(r'guired to_be submitted to the Securities and Exchange

Commission {the “SEC™Y;

b. Nomination of independent director/s shall be conducied by the Nomination Committee prior to a stockholders’
meeting. All recommendations shall be signed by the nominating stockholders together with the acceptance and conformity by the
would-be nominees;

C. The Nomination Committee shall pre-screén the qualifications and prepare a final list of all candidates and put in
place screening policies and parameters 1o enable it to effectively review the gualifications of the nominees for independent
director/s: i

d. After the nomination, the Nomination Committee shall prepare a Final List of Candidates which shall contain all
the information about all the nominees for independent directors, as required under Part IV(A) and (C) of Annex "C" of SRC Rule
12, which list, shall be made available to the SEC and to all stockholders through the filing and distribution of the Information
Statement. in accordance with SRC Rule 20, or in such other reports the Corporation is required to submit to the SEC. The name of
the person or group of persons who recommended the nomination of the independent director shall be identified in such report
including any relationship with the nominec;

e Only nominees whose names appear on the Final List of Candidates shall be eligible for election as Independent
Director/s. No_other nominations shall be entertained afier the Final List of Candidates shall have been prepared No further
nominations shall be entertained or allowed on the floor during the actual annual stockholders’ meeting,

£ Election of Independent Director/s
i Except as those required under Rule 38 of the Amended Implementing Rules and Regulations of the
Securities Regulation Code (the “SRC™) and subject to pertinent existing laws, rules and regulations of the SEC, the conduct of the

election of independent director/s shall be made in accordance with the standard election procedures of the Corporation or its By-
laws;

z Y

oo it o

i Ttishatl B the fesponsibifity-of’ irman.of thé Mset derd i atted
the mandatory requirement of electing independent director/s. He shall ensure that independent director/s are elected dunng the

stockholders’ meeting;

il Specific slot/s for independent directors shall not be filled-up by unqualified nominees;

iv. In case of failure of election for independent directorfs, the Chairman of the Meeting shall call a
separate election during the same meeting to fill up the vacancy,

Y. The Corporation hereby amends its Bv-laws to incorporate the foregoing reguirements as required by

ed by the Board of Directors and stockhold
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2. QUOCRUM - The director
and the individual directors
A majority of the directors sh
meetings to constitute a quor
business, and every decision of

duly assembled as a Board shall:
act.

3. MEETING - The Board of Directors shall hold a
meeting for organization, immediately after their election,
of which meeting no notice shall be required. Thereafter,
the Board of Directors shall hold regular meetings on a
date to be designated by the Board of Directors and whe-
never the same is deemed necessary at the office of the

Corporation or at such particular place as the Board of
Directors may fix.*

4. POWERS - The Board of Directors shzll have the
management of the business of the Corporation and such
powers and authérity as are herein by these by-laws or by
statute of the Philippines expressly conferred upon it.
Without prejudice to the general powers hereinabove

conferred, the Board of Dl:ectors shall have the following
express powers:* j

(a) From time to time to make and change
rules and regulations not inconsistent with
these by-laws for the management of the
Corporation's business and officers;*

(b} To purchase or otherwise acquire for
the Corporation, rights or privileges which the

Corporation is authorized to acquire at such
price _and on suc|
fit;*

terms f time to time so

- - As amended in the . e annual stock-
holders meeting held 510

Y m ses
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;g » {c) To pay for any prop ¥

5@ acquired by the Corporatio O ¥ > any

; obligations of the Cor . Or
: partly in money or in s or
ﬁi other securities of th

ie]

o (d) To borrow money i

& for such purpose to create i

fj bonds, deeds of trust and nego instruments

o0t securities, secured by a mortgage or pledge on
property ?elonging to the Corporation provided,

that as hereinafter provided, the proper officers
of the Corporation shall have these powers except

48 expressly limited by the Board of
Directors;*

(e} To delegate from time to time, any of
powers of the Board in the course of the current
business of the Corporation to any standing or
special committee or to any officer or agent and
to appeint any person to be agent of the
Corporation with such powers {(including the power

to sub-delegate, upon such terms as may be deemed
fit. ;

5. COMPENSATION - Diréctors, as such, shall receive
such compensation for their services as may be fixed from

time to time by the stockholders.

6. MINUTES - Minutes of &ll meetings of the Board of
UDirectors shall be kept .and carefully preserved as a record
cf the business transacted at such meeting. The minutes

shall contain such entries as may be required by law.

7. RECORD DATE - The Board of Directors shall set a

record dat: tifig of itherstocko1d
the Corgoratlon, for the determlnatlon of the number of

shares to which each stockholder is entitled to vote at
such meeting.*

ACHINE Cgpy Copy|

| PAGE mm[ BF . [{PAGES
\VERIFIED BY: _ | {




pedi
o
fudl
@
LAl

&
2]
@l

1Y
£

&
@
&
o

other.

stockholders and of the Boérd of Directors.

)

——

1. GENERAL - The off
consist of a Chairman of the-

-on shall

one or

more Vice-Presidents, a Treasurer etary whose

powers and duties shall be as hereinafter provided and as

the Board of Directors may £ix in conformity with the provi-

sions of these by-laws. All officers shall be elected to

thelr offices by a majority vote of the Board of Directors.
Two or more offices may be vested in the same person when-
ever deemed convenient or expedient and as long as the
duties of these officers are not incompatible with each

The Board of Directors may elect such other

officers (whose officesare not specifically provided by

these By-Laws) as they may deem necessary or expedient.¥

2. CHAIRMAN OF THE BOARD - The Chairman of the Board

shall be elected by the Board of Directors from one of

their own number. He shall preside at all meetings of the’

The Chairman
shall also perform such other duties as shall from time to
time be assigned to him byithe Board of Directors.

3. PRESIDENT -~ The President shall be elected by the
Board of Directors from their own number. He shall have
the following powers and duties:

(8) In the absence of the Chairman of the

Board, preside at all meetings of the stock-
holders and Board of Directors of the

Corporation;*

(5) Have direct "and active management of the

business and operations of the Corporation

As amended in the - - annual stock-~
holders meeting held on September 19, 199@.
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conducting the same ac
restrictions, and in

Directors, and acco

with the government and private entities,

subject to the approval of the Board of
Directors;*

(8) To appoint and at his discretion, remove
or suspend any or all of the agents, employees
and other subordinate personnel of the
Corporation and prescribe their duties and fix
or change from time to time their respective
salaries or wages, and require guaranties or
bonds in such amounts as he may determine to
secure the faithful discharge by certain
employees or agenté'pf their official trust;*

(e) Exercise gedéral superintendence and
direction over all t%e agents, employees and
other subordinate personnel of the Corporation,
and see that their respective duties are
properly performed;*

(f) Borrow money for the Corporation by any
legal means whatsoever, including the

arrangement of letters of credit and overdrafts

with any and all banking institutions, subject

to such limits as the Board of Directors may

- As amended in the . annual stock-
holders meeting he mbexr 19, 1998,
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(g) Submit an annual re
tions of the Corporation.
Directors and to the st
meeting, and render suc
as the Board of Directo S m

{h) Exercise such othét

such other duties as the Boar

from time to time fix or delegate.

4. VICE PRESIDENT -~ The Vice-Presidents shall perform

such duties as the Board of Directors may from time to time
assign to them. In the absence or incapacity cof the

President, the most senior Vice-President as determined by

the President or in his failure. to do so, the Board of
Directors shall perform the duties and shall have all the
powers and authorities of the President.*

5. TREASURER - The Treasurer shall be elected by the

Board of Directors and he shall hold office at the pleasure

of the Board, and he shall have the following powers and
duties:™ ‘

{a) Have custody ofg’and be ‘responsible
for, all funds, securiti%s and bonds of the
Corporation and keep a complete and accurate
record of receipts and disbursement and other
commercial transactions in the corresponding
books of accounts of the Corporation, and see
to it that all disbursements and expenditures
are evidenced by appropriate vouchers.?*

- - As amended.in.

Yliders mepting“hald.on Sept ;
"and he may or may not be a stoc
the company"]

of
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o (b) Deposit in the na

Wil of the Corporation in
=lrporation

&@ designated from time

e Directors, all the mo

é; bonds and similar val

. the Corporation which ma

i

?: contract;*

|‘~:I-;

in
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{c) Render an annual statement showing the
financial condition of the Corporation on the
31lst day of December of each Year and such
other duties as may be required by law or

Prescribed by the Board of Directors or the
President.* )

The Treasurer may delegate the routine duties of the
office to one or more emplovees of the Corporation with the
approval of the President. He may be required by the Board
of Directors or the President to give bond -with sufficient
Sureties for the faithful performance of his duties.*

§. SECRETARY - The Secretary,
and re%ident of the Philippines,
Board of Directors.
of the Board, and

who shall be a citizen
shall be elected by the
He shail‘hold office at the pleasure
he shall perform the following duties:*

(a) Keep full minutes of a1l meetings of

the Board of Directors and of the stockholders;

(b} Keep the stock and transfer book and

the corporate seal, which he shall stamp on all

documents requiring such seal of the
Corporation;

- As amended in the _

. annual stock-
holders meeting held on September 19, 199¢.

["and he may or may note be a stockholder of

; the company™]
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(c) Fill and count
cates of stock issued
annoctation as well a
of the Board of Dire
stockholders;

7. COMPENSATION ~ All 6W
salaries or'compensation as may be
Directors,

receive such
ed” by the Board of

8. VACANCIES AND DELEGATION OF OFFICERS - If the
office of the Chairman of the Board, President, one or more
Vice-President(s), Secretary or Treasurer, becomes vacantby
death, resignation ox otherwise, the Board of Directors, by
a majority vote, may choose a successor who shall hold
office for the unexpired term.

In case of the temporary absence of any officer of the
Corporation,ior for another reason that the Board of
Directors may deem sufficient, the Board of Directors may
delegate the powers and duties of such office to any other
officers or to any directors for the time being, provided
majority of the Boardg conéur therein and such delegation is
not covered.by any express provisions of the by-laws.*

ARTICLE III-A

INDEMNIFICATION; BONUS OF
DIRECTORS, OFFICERS AND EMPLOYEES
L. INDEMNITY =~ The Coréoration shall indemnify
every Director or Officer, his heirs, executors and admi-
nistrators against all costs, losses and expenses reason-
ably incurred by them in connection with any civil,

criminal, administrative or investigative action or pPYro-
eeding (other than{an action,

y the Corporatian)
they may be, 6y made a Parfy bV Feason of thefr being or
having been directors or officers of the Corporation,

As amended in the annual stock~
holders meeting held on September 10, 1990.
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o except in relation to action which they

ml shall be finally adjudged g

. misconduct.

8l - )

&

B In the event of S indemni fi-

2 cation shall be provided oni} th such

Qy matters covered by the settleme be Corporation

:3 is _advised by its counsel that the 0 be indemni- e
f fied did not commit a breach of duty as such director or

officer.

The amourt payable by way of indemnity shall be

determined and paid only pursuant to a resolution adopted

by a majority of the total membership of the Board of
Directors.

The costs and expenses incurred in defending the

aforementioned action, suit or proceeding may be pa1d by

the Corporatlon in advance and in the manner provided for
in the preceding paragraph upon receipt of an undertaking
by or on behalf of the Director or Officer to repay such
amount unless it shall ultimately be determined that such
Director or Officer jis entitled to indemnity by the
Corporation as authorized fh this Article.

2. BONUS - The bonus of the members of the Board of
Directors, the Officers and Employees of the Corporation
shall be, as it is hereby fixed to an aggregate amount not

to exceed five per cent (5%) of the net income of the
Corporation before bonus and taxes,.

Twentv-five per cent
(25%) of the entire bonus shall be distributed to the

Directors and the balance thereof shall be distributed to
the Officers {(including the Chairman and Vice-Chairman of

the Bodrd, if any) and Employees at such ratio as may be
a Droved_---; e s -

Board and vice- Chalrman of the Board (if any) shall be
deemed -to be Officers for the purpose of this Article

I11-a. *

- - As amended in the _=° - - annuval stock-
holders meeting held on September 19, 1996G.
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Each stockholdexr w
full shall be entitled to

certificates for such share

. The Certificate of stock shall be in such form and
design as ﬁay be determined by the Board of Directors.
Eveny ce:taficate shall be signed by the President and
countersigned by the Secretary and sealed with the
corporate seal and shall.state on jts face its number, the
date, name and the number of shares for which it was

issued, and the name of the person in whose favor it was
issued.

ARTICLE 'V
TRANSFER OF SHARES OF STOCK

Shares of stock shall be transferred by delivery of
the certificate endozséd by the owner or its attorney-in-
fact or other person légally authorized to take the
transfer but no transfer shall be valid except as between

the parties until the transfer is annotated in the books of
the Corporation.

No surrendered certificate shall be cancelled by the
Secretary until a new certificate in lieu thereof is
issued, and the Secretary shall keep the cancelled
certificate as proof of substitution, if a stock certifi-
cate is lost or destroyed, the Board of Directors may orxdex
the issuance of a stock certificate in lieu thereof, after
sat Ly £ 35

original certificate and upon proper request for the

issuance of such guaranty as it deems sufficient. In this
connection, the provisions of Republic Act No. 201 shall be
obsgrved. '
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ﬁﬁ: ’ : ARTICLE.

gﬁ 1. FISCAL YEAR - The fi

B shall begin on the first day

@l the last day of December of eac]

H

ﬁ 2, DIVIDENDS - Dividends i )

LAl earned surplus of the Corporation & -imeé or times and

in such percentage as the Board of Directors may deem
proper. No dividends shall be declared that will impair

the capital of the Corporation, stock dividends shall be
declared pursuant to law.?

3. INSPECTION OF ACCOUNf - Any books, accounts and
records of the Corporation shall be open to inspection by
any member of the Board cof Directors at all time. Stock-
holders may inspect said books, accounts and records of the
Corporation at reasonable hours during business days.”*

ARTICLE VII

STOCKHOLDER'S MEETING

‘l. PLACE - All meetingé of the stockholders shall be
held at the municipality where the principal office of the
Corporation is located.*

2. PROXY - Stockholders may vote at all meetings
either in person or by proxy duly given ino writing and
presented to the Secretary for inspection and record at or

prior to the opening of said meeting.

'3. QUORUM -~ No stockholders' meeting shall be

competent to decide any matter or transact any business,
1 .

unless a m

present, or presented thereof, except in those cases in

As amended in the
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which the Corporation Code required the affirmative greater proportion.

4. VOTING - Voting upon a

shall be by shares of stock.

_the stockholders

5 ANNUAL MEETING -

: olders after the
year 1970 shall be held during the month

h time, date and

Director:Z{hich
“directors to serfe for one

year until their successors are elected and qualified. (as amended by the Board of

place within Metro Manila as may be dete

meeting they shall elect by a plurality vote a Board of-
Directors and stockholders on August 6, 2010)

Written notice of the annual meeting of the Corporation shall be sent to each
registered stockholder at least ten (10) days prior to the date of such meeting, waiver of
such notice may only be made in writing. (as amended in the annual stockholders’

meeting held on September 19, 1990)

6. SPECIAL MEETING - The special meeting of the stockholders may be
called by the Board of Directors, or on the demand of the stockholders holding the

majority of the subscribed capital stock of the Corporation.

A written notice stating the above hour and place of meeting and the general
nature of the business to be transacted shall be sent to each stockholder at least five 5
days before the date of such special meeting; Provided, that this requisite may be waived

in writing by the stockholders.

7. MINUTES - Minutes of all meetings of the stockholders shall be kept

and carefully preserved as a record of the business transacted at such meetings. The

minutes shall contain such entries as may be required by law.
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| meeting called for that purpose-.
ARTICLE IX
SEAL

-The seal of this Corpération shall consist of a
concentric citcle within which shall be inscribed the words
UNITED PARAGON MINING CORPORATION.

The foregoing by-laws were adopted by the unanimous
consent of the owners of a majority of the subscribed
capital stock of the Corporation at the first meeting of
the stockholders held at its principal office at Quezon
City, Philippines on April 14, 197€.

IN WITNESS WHEREOF,Eall the undersigned stockholderxrs
present at said meeting and voting thereat in favor of the

adoption of said by-laws have hereunto subscribed our
signatures attest.

FR. FLGRENCIO D. SAMUS (SGD.) TEOFILO REYES, JR. (SGD.)

LYDIA V. REYES (SGD.) ABELARDO VALENZUELA, SR. (SGD.;

TEOFILO D. REYES, SR. (SGD.) AMANDO G. REYES (SGD.)

UPMC-BL/UPMC DISK
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